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In accordfance with * .
Sections 859A and M R 0 1 @
859) of the Companies

Act 2006, Particulars of a charge Companies House
@ Go online to file this information A fee is be payable withthis Torm

www.gov.uk/companieshouse Please see ‘How to pay’ on the last page.

< What this form is for X What this form is NOT for For further information, please

You may use this form to reqister You may not use this form to refer to our guidance at:

a charge created or evidenced by register a charge where there is no www.gov.uk/companieshouse

an instrument, instrument, Use form MR08.

This form must be delivered to the Registrar for registration withi

21 days beginning with the day after the date of creation of the charge.

delivered outside of the 21 days it will be rejected unless it is accompani

- court order extending the time for delivery.
- . . - . *A7YAJIG
Ij You must enclose a certified copy of the instrument with this form. This 31/01 ,2019
scanned and placed on the public record. Do not send the original. COMPANIES HOUSE

l Company details B,—’_ ,7 For offcaluse
Company number ’Tﬁ—lﬁgré—ﬁ—@lg * Filling in this form

C full |46 2T R a T Please complete in typescript or in
empany name in fu N bold black capitals.
v Hownes

| All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation datg/ |2 ’g IB[T E’BWE
3 Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name /| ANTONIO YrAnN|

Name

Name

Name

if there are more than four names, please supply any four of these names then
tick the statement below.

[ ! confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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MRO1

Particulars of a charge

o

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

LAt (ROl s As (PPEL Floods
AND  [hoF SPACE AT PUNTN House; b

NowhedSETE (NELWYN Emaden CTy AL g O

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument".

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge} or fixed
security over any tangible or intangible or {in Scotland) corpereal or incorporeal
property not described above? Please tick the appropriate box.

Yes

DNo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box,

[J Yes Continue
M No Goto Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

]:] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

m, Yes
[0 Ne

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge,

3

@ This statement may be filed after
the registration of the charge (use
form MRO6).

Signature

Please sign the form here.

Signature

This form must be signed by a person with an interest in the charge.

XW X
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

[?ntactname I " “a I (Ck
ompany name NL\ l ' ‘b g

|Addvess
| Puwvets bug

| Past town LDN&UN

County/Region

= sl sl
|

=]

X

, Telephone

020 € (166
Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Piease make sure you have remembered the
following:

0 The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form,

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3,5, 6,7 &8.

You have given a description in Section 4, if
appropriate.

You have signed the form,

You have enclosed the correct fee,

Please do not send the criginal instrument; it must
be a certified copy.

ooo o O g o d

Please note that all information on this form will
appear on the public record.

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.’

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff,

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF,
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

n Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshaouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11030185

Charge code: 1103 0185 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th January 2019 and created by FOUNTAIN WGC HOMES

LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 31st January 2019.

Given at Companies House, Cardiff on 5th February 2019
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DATED 1S Zan vety 2019

(1) FOUNTAIN WGC HOMES LTD

(2) ANTONIO YIANNI

LEGAL CHARGE
relating to the leasehold property known as upper floors and roof space at
Fountain House, 1-6 Howardsgate, Welwyn Garden City AL8 6AL

I hereby certify that this
isa true cop ), P

Signed: A
Name: M Ve
= formmick

Artington Crown Solicitors
202 Green Lanes
Palmers Green
London
N13 5UE

I ¢ 1+ 1

arlingléncrown

ARLINGTON CROWN SOLICITORS

202 Green Lanes
Palmers Green
London
N13 5UE

Tel: 020 8882 1166
Fax: 020 8882 4428
www.arlinatoncrown.com
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THIS LEGAL CHARGE is madethe & 5  day of ’3’?«;-:;) 2019

BETWEEN:

(1) FOUNTAIN WGC HOMES LTD incorporated and registered in England and Wales with
company number 11030185 whose registered office is 1 Kings Avenue, Winchmore

Hill, London, England, N21 3NA (the "Chargor"); and
(2) ANTONIO YIANNI of 115 Cheyne Walk, London, N21 1DD (the "Lender").

IT IS AGREED:
1 Definitions and Interpretation

1.1 in this Deed:
Act means the Law of Property Act 1925;

Adverse Property Effect means, in the reasonable opinicn of the Lender, a
material and adverse effect on {a) the value or
marketability of the Property, (b) the ability of the
Chargor to use the Property for the purposes for
which it is currently used, or {c} the validity or
enforceability of, or the effectiveness or ranking of
the Security created or purported to be created by
this Deed in relation to the Property or the rights
or remedies of the Lender under this Deed;

Building Contract means an agreement to be entered into between
the Chargor and a building contractor on or around
the date of this Deed under which the building
contractor agrees to construct the Development;

Charged Assets means the Property and all other assets of the
Chargor for the time being the subject of any
security created by this Deed;

Deed of Priority a deed of priority made between the Borrower (1)
the Lender (2) and the Senior Lender from time to

time (3)

Development means the development to convert the Property
from the use of Office to Residential and create 27
apartments;
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Event of Default means any event or circumstance specified as
such in the Facility Agreement;

Facility Agreement means an agreement dated on or about the date
hereof made between the Lender and the Chargor
in respect of a loan in the amount of £950,000 (or
thereabouts) in respect of the purchase and
Development of the Property;

Permit is defined in Clause 6.12;

Permitted Security means any security created in favour of the Senior
Lender;

Planning Permission the planning permission granted on 18 June 2018

and 19 June 2018 relating to the Property and all
subsequent additions or amendments and any
future planning permissicns granted in respect of
the proposed development of the Property

Property means the property specified in Schedule 1;

Receiver means a receiver or receiver and manager
appeointed by the Lender under this Deed;

Rent Account means a designated account with the Lender into
which all Rental Income is to be paid under Clause
3.2,

Rental Income means all rents licence fees and other moneys

receivable now or after the date of this Deed by
the Chargor under or arising out of any lease or
licence of the Properly or otherwise derived by the
Chargor from or in respect of the Property, and
including service charges and insurance rents;

Secured Obligations means all present and future obligations and
liabilities of the Chargor to the Lender whether
actual or contingent and whether owed or incurred
alone or jointly and/or severally with another and
as principal or as surety or in any other capacity
or of any nature; and

Security Interest means a mortgage, charge, pledge, lien,
assignment or other security interest securing any
obligation of any person or any other agreement
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1.2.8

1.2.9

1.3

1.4

1.5

1.6

3.1

3.1.1

31.2

3.1.3

3.1.4

any provision of law includes that provision as amended, re-enacted or replaced and

includes any subordinate legislation; and

words in the singular include the plural and vice versa and words in one gender

include any other gender.
Headings in this Deed are for ease of reference only.

Words and expressions defined in the Facility Agreement shall have the same

meanings in this Deed unless the context otherwise requires.

If there is any conflict or inconsistency between the terms of this Deed and the Facility

Agreement the terms of the Facility Agreement shall prevail.
The terms of this Deed are subject to the Deed of Priority

Covenant to Pay

The Chargor shall pay to the Lender or discharge all the Secured Obligations when

due to the Lender.

Security

The Chargor with full title guarantee and as a continuing security for the payment or

discharge of the Secured Obligations:
charges the Property to the Lender by way of legal mortgage; and

if the Chargor is not an individual, charges to the Lender by way of fixed charge all
plant and machinery now or at any time on or in the Property and owned by the
Chargor and its interest in any other plant and machinery in its possession; and

charges all present and future goodwill of any business carried on by the Chargor at

the Property to the Lender by way of first fixed charge; and

assigns absolutely to the Lender:

{a) the Rental Income and the benefit of all rights and claims of the Chargor now or

at any time against tenants or occupiers of the Property or their guarantors;

(b} the benefit of all rights and claims of the Chargor now or at any time against

managing agents, professional advisors, suppliers or contractors in relation to

Page 6 of 23




3.2

4.1

411

the Property;

(c) the benefit of all Permits now or at any time held by the Chargor in connection

with any business carried on at the Property;

(d} the benefit of all guarantees, insurances or compensation monies now or at any

{ime relating to any of the Charged Assets; and

(e} the benefit of any agreements or arrangements now or at any time entered into
with any person for the purpose of or in connection with the fixing, capping or
hedging of the rate of interest payable by the Chargor in respect of any
borrowing from or indebtedness to the Lender and any right or option to enter

into any such agreement or arrangement; and
(f)  all monies now or at any time standing to the credit of the Rent Account; and

(g) any share or membership rights in a residents’ association or management

company relating to the Property; and

(h) any other benefits or rights of any kind now or at any time relating to the

Property, its use, construction or title; and
(i)  the Building Contract.

The Charger shall procure that all Rental Income (if any) is paid directly to the Rent
Account and, immediately on demand by the Lender at any time, shall give written
notice to its tenants and other occupiers of the Property to pay all Rental Income
directly to the Rent Account. Upon such demand, the Chargor shall hold any Rental
Income received by it upon trust for the Lender until payment to the Lender.

Representations and Warranties
The Chargor represents and warrants to the Lender that:

it is a limited liability company duly established and validly existing under the laws of
England and Wales and has power to carry on its business as it is now being

conducted and to own property and other assets;

the execution, delivery and performance of this Deed is within its corporate powers,

has been duly authorised and does not conflict with:

(a) any law or regulation applicable to it; or

Page 7 of 23




4.1.3

414

4.1.5

4.1.6

4.1.7

4.1.8

41.9

4.1.10

4.1.11

{b) its Memorandum and Articles of Association or other constitutive documents; or
{c) any agreement or instrument binding on it;

the obligations and liabilities expressed to be assumed by it under this Deed are legal,

valid, binding and enforceable obligations of the Chargor;

(a) is the sole iegal and beneficial owner of the Property; and

(b) has a good and marketable title to the Property, in each case free from any

Security Interest (other than the Permitted Security);

this Deed creates the Security Interests it purports to create and is not liable to be
avoided or otherwise set aside on the winding-up, administration or insolvency of the

Chargor or otherwise;

there is no breach of any law or regulation which materially and adversely affects the

value of the Charged Assets;

there are no covenants, agreements, reservations, conditions, interests, rights or

other matters of any nature which materially and adversely affect the Charged Assets;

no facility necessary for the use and enjoyment of the Property is subject to terms

entitling any person to terminate or curtail its use;

it has obtained all requisite environmental licences applicable to it and has at all times
complied in all material respects with the terms of those environmental licences and

all other applicable environmental law;

save as disclosed to the Lender prior to the date of this Deed, no dangerous,
hazardous, toxic waste or substance, or substance capable of damaging the
environment has been used, disposed of, generated, stored, transported, dumped,
deposited, buried or emitted at, on, from or under the Property in circumstances where

this resulfs in a liability on the Chargor;

nothing has arisen or has been created or is subsisting which is or would be an
overriding interest or an unregistered interest which overrides first registration or a
registered disposition over the Property under the Land Registration Acts 1925 to
2002;
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41.12

4.1.13

4.2

5.1

51.1

51.2

513

514

6.1

6.1.1

6.2

for the purposes of The Council of the European Union Regulation No. 1346/2000 on
Insolvency Proceedings (the "Regulation”), the Chargor's centre of main interest {(as

that term is used in Article 3(1) of the Regulation) is situated in England and Wales;

and
all the Charged Assets of a repairable nature are in good and substantial repairs.

The representations and warranties set out in Clause 4.1 are made on the date of this
Deed and are deemed to be repeated by the Chargor on each date that the Secured
Obligations remain outstanding with reference to the facts and circumstances then

existing.
Restrictions on Dealing and Negative Pledge

Other than as permitted within the terms of the Facility Agreement, the Chargor shall

not without the prior written consent of the Lender:

create or permit to subsist any Security Interest on cr over any Charged Asset other

than the Permitted Security;

sell, assign, convey, transfer or otherwise dispose of any Charged Asset or permit or

enter into any agreement for any of the same to cccur,;
grant or agree to grant or accept the surrender of any lease of any Charged Asset; or

part with or share possession or occupation of the Property or grant any licence to

occupy the Property or agree to do any such thing.

Undertakings

The Chargor shall keep the Property and all other Charged Assets which are of an

insurable nature insured:

to the Lender's reasonable satisfaction with reputable insurance companies or
underwriters against all risks for which it is normal to insure such assets {or as the
Lender may reasonably require) to their full reinstatement cost from time to time
(together with VValue Added Tax and all architects and other professional fees) and

three years' loss of rent;

The Chargor shall:

promptly pay all premiums and do all other things necessary to keep all such insurance policies
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in force and if required by the Lender deliver to the Lender the policies of such insurances and

evidence satisfactory to the Lender of the payment of premiums; and

6.3

6.3.1

6.3.2

6.4

6.4.1

6.4.2

6.5

6.6

6.7

6.7.1

6.7.2

The Chargor shall put and keep:

all buildings, installations and structures on the Property in good and substantial repair

and condition and adequately and properly painted and decorated; and

all fixtures, fittings, plant, machinery, implements and other effects which are in or

upon the Property in a good state of repair and condition,
in each case replacing, rebuilding and renewing the same when necessary.
The Chargor shall not without the prior written consent of the Lender:

demolish, pull down or remove any building, installation, structure or fixture on the

Property or permit the same to occur; or

erect any building, installation or structure on the Property or make any material

alteration to or change of use of the Property, or permit any of the same to occuir,
if, in any case, such action would have an Adverse Property Effect

PROVIDED THAT this clause 6.4.1 shall not apply to the works carried out in

accordance with the Planning Permission

The Chargor shall pay all rents and outgoings and perform all covenants, agreements

and obligations in respect of the Property.

The Chargor shall comply in all respects with the provisions of all statutes and
subordinate legislation (including, but not limited to, those relating to planning and
environmental matters) which apply to the Property or any other Charged Asset or to

any business for the time being carried on at the Property.
When the Property is subject to any lease or occupational licence the Chargor shall:

enforce the due performance and observance of all cbligations of all other parties to

any such [ease or licence; and

not waive, release or vary any of the terms of any such lease or licence, or grant any
consent under the provisions or in respect of any such lease or licence, or accept the

surrender of or exercise any power or commence any proceedings to forfeit or
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6.8

6.9

6.10

6.11

6.12

6.13

6.14

otherwise to determine any such lease or licence, or re-enter the relevant premises

or agree to do any such thing, in each case without the prior written consent of the

Lender;

The Chargor shall not without the prior written consent of the Lender elect to waive

exemption from VAT in relation to the Property.

If requested by the Lender, the Chargor shall promptly give notice to any person who
is a party to 2 document or proceeding involving the Chargor the benefit of which is
assigned or charged to the Lender under this Deed of the Lender's interest in the
relevant Charged Asset and shall use its reasonable endeavours to procure that such

person acknowledges receipt of such notice.

The Chargor shall deposit with the Lender all deeds and documents of title relating to

the Property and all insurance policies relating to the Charged Assets.

The Chargor shall promptly supply to the Lender copies of any requirement or notice
served or given by any competent authority relating to the Property and if requested
by the Lender, join with the Lender in agreeing or objecting to anything proposed in

relation to the Property.

Where the Property at any time is or includes premises in respect of which an
authorisation, permit, registration certificate or licence of any kind (a "Permit") is in
force, whether under the Licensing Act 2003 or any other legislation, the Chargor shall
take all necessary steps to ensure the renewal or continuation of any Permit and not
do or allow to happen anything which might adversely affect any such Permit.

The Lender may remedy any breach of any provision of this Clause 6 in any manner
it may decide and may enter the Property with its advisers, contractors, equipment
and materials to remedy such breach. The Lender shall not by doing so become a
mortgagee in possession. The Lender may recover from the Chargor on demand all
reasonable expenses incurred and money spent in doing so, which shall form part of
the Secured Obligations and shall carry interest at the rate specified in Clause 12.3.

The Lender may enter the Property with its advisers, contractors, equipment and
materials at reasonable times during the day to inspect and survey the Property and
any plant and machinery on the Property and carry out any environmental survey in
respect of the Property. The Lender shall not by doing so become a mortgagee in
possession. The Lender may recover from the Chargor on demand all reasonable
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8.1

8.2

8.3

8.4

expenses incurred and money spent in doing so, which shall form part of the Secured

Obligations and shall carry interest at the rate specified in Clause 12.3.

When Security Becomes Enforceable

The power of sale and other powers conferred by section 101 of the Act (as varied or
extended by this Deed) shall arise on the execution of this Deed by the Chargor and
shall be immediately exercisable and the security constituted by this Deed shall
become immediately enforceable upon and at any time after the making of a demand
for payment of all or part of the Secured Obligations following the occurrence of any
Event of Default. After the security constituted by this Deed has become enforceable,
the Lender may in its absolute discretion enforce all or any part of the security in any

manner it sees fit.

Enforcement of Security

The Lender is entitted to all the rights, powers, privileges and immunities conferred by
the Act on mortgagees, except that section 103 of the Act does not apply. In addition,
to the fullest extent permitted by law, any right, power or discretion conferred by this
Deed (either expressly or impliedly) or by law upon a Receiver of the Charged Assets
may after the security created by this Deed becomes enforceable be exercised by the
Lender without first appointing a Receiver or notwithstanding the appointment of a

Receiver.

The consideration for any sale or other disposal of the Charged Assets by the Lender
or any Receiver in the exercise of their respective powers may (in addition to that
permitted under the Act on a sale by the Lender) consist of cash, shares, or other
valuable consideration, may fluctuate according to or dependent upon profit or
turnover or be determined by a third party, and may be payable in a lump sum or in

instalments (with or without security).

The statutory powers of leasing conferred on the Lender are extended so as to
authorise the Lender to lease, make agreements for leases, and accept surrenders of
leases as the Lender may think fit and without the need to comply with any provision
of Sections 89 or 100 of the Act, and may be exercised by the Lender at any time after

the security constituted by this Deed has become enforceable.

Neither the Lender nor any Receiver shall be liable, by reason of entering into

possession of the Charged Assets, to account as mortgagee in possession. [f the
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8.5

8.6

8.7

8.8

8.9

8.10

8.11

Lender or any Receiver shall take possession of the Charged Assets it or he may at

any time go out of possession.

No person dealing with the Lender or a Receiver will be concerned to enquire whether
the Secured Obligations have become payable, or any power which the Lender or the
Receiver is purporting to exercise has become exercisable, or any money remains

due to the Lender, or how any money paid tc the Lender or to the Receiver is to be

applied.

At any time after the security constituted by this Deed has become enforceable, the
Lender may redeem any prior Security Interest against any Charged Asset, and/or
procure the transfer of that Security Interest to itself and/or settle and pass the
accounts of the prior morigagee, chargee or encumbrancer. Any accounts so settled
and passed shall be conclusive and binding on the Chargor. All principal moneys,
interest, costs, charges and expenses of and incidentaf to any such redemption and/or
transfer shall be paid by the Chargor to the Lender on demand and form part of the

Secured Obligations.

Neither the lLender nor its agents, managers, officers, employees, delegates and
advisers nor any Receiver shall be liable to any claim, liability, loss, damage or cost
incurred or arising in connection with the exercise or purported exercise of any right,
power or discretion under this Deed in the absence of gross negligence or wilful

misconduct.

For the purposes of all powers implied by statute or arising by law, the Secured
Obligations are deemed to have become due on the date of this Deed.

Section 103 and section 93 of the Act do not apply to the security constituted by this
Deed.

The power to appaint a Receiver pursuant to Clause 9.1 is in addition to the power to
appoint a Receiver under section 101{1)(ii)) of the Act. Section 109(1) of the Act does
not apply to this Deed.

The Lender or any Receiver may at any time after the security constituted by this deed
has become enforceable remove or dispose of any chattels on the Property as agent
for the Chargor and, without prejudice to an obligation by the Lender and any Receiver
to account for the net proceeds of any sale of the chattels, the Chargor shall indemnify

the Lender and any Receiver against any liability arising from such disposal.
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8.1

9.2

9.3

9.4

9.5

9.6

10

10.1

10.2

10.2.1

10.2.2

Receiver

At any time after the security constituted by this Deed becomes enforceable, aor if the
Chargor so requests the Lender in writing at any time, the Lender may without further
notice appoint by deed or in writing under its hand any one or more persons to be a

Receiver of all or any part of the Charged Assets.

If a Receiver is appointed of part of the Charged Assets the Lender may subsequently
extend the appointment to all or any other part of the Charged Assets or appoint

another Receiver of any other part of the Charged Assets.

The Lender may by writing under its hand remove any Receiver appointed by it, and
whenever it deems it expedient, appoint a new Receiver in the place of any Receiver

whose appointment may for any reason have terminated.
The Lender may fix the remuneration of any Receiver appointed by it.

If at any time any two or more persons appointed by the Lender hold office as
Receivers of the same assets or income, each of them may {unless otherwise stated
in the instrument(s} appointing them) exercise all powers and discreticns conferred
on Receivers by this Deed individually and to the exclusion of the other or others of

them.

Each Receiver is deemed to be the agent of the Chargor. The Chargor alone is
responsible for his remuneration and for the contracts, engagements, acts, omissions,

defaults and losses of and for liabilities incurred by any Receiver.

Powers of Receiver

Every Receiver has (subject to any limitations or restrictions expressed in the
instrument appointing him) all the rights powers and discretions conferred by the Act
on receivers appointed under the Act and conferred on receivers or administrative

receivers by the Insolvency Act 1986, or ctherwise conferred by any law.

In additien, and without limiting Clause 10.1, every Receiver shall (notwithstanding

any winding-up, administration or dissolution of the Chargor) have power to:

take possession of, collect and get in the Charged Assets, including (but not limited

to) all rents and other income;

comply with and perform all of the undertakings and covenants of the Chargor
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10.2.3

10.2.4

10.2.5

10.2.6

10.2.7

10.2.8

10.2.9

10.2.10

10.2.11

10.2.12

contained in this Deed;
repair, decorate, maintain, furnish, alter or improve the Charged Assets;

commence and/or complete any building operations or development on the Property
and apply for and obtain any planning permissions, building regulation approvals and
any other permissions, consents or licences, and may appoint and enter into contracts
with building and engineering contractors or other contractors or professional

advisors, in each such case as he may think fit;

borrow money either unsecured or on the security of the Charged Assets (either in

priority to the security constituted by this Deed or otherwise) and generally on such

terms as he may think fit;

provide such facilities and services for tenants and other occupiers and generally

manage the Charged Assets in such a manner as he may think fit;

if the Property is [easehold, vary the terms of or surrender the lease and/or take a new
lease of the Property on such terms as he may think fit. Any such new lease shall
automatically be charged to the Lender on the terms of this Deed so far as applicable,
but a Receiver shall if requested by the Lender execute a formal legal charge over

such new lease in favour of the Lender in such form as the Lender may require;

sell, exchange, or otherwise convert into money or realise or dispose of the Charged
Assets either by public auction or private contract or in any other manner, and
generally in such manner and on such terms and conditions and for such

consideration as he may think fit. Fixtures and fittings may be severed and sold

separately from the Property;

let the Property for any term and at any rent, with or without a premium, and otherwise

on such terms and conditions as he may think fit;

vary, terminate, renew, or accept surrenders of any lease or licence of or rights over
the Property, with or without a premium to or by any tenant or other person, and

generally in such manner and on such terms as he may think fit;

grant any consent or licence, serve any notice, and initiate and/or agree any rent

review, in relation to any lease of the Property;

carry any sale, letting or other disposal into effect by transferring, letting or otherwise
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10.2.13

10.2.14

10.2.15

10.2.16

10.2.17

10.2.18

10.2.19

10.2.20

11

11.1

11.1.1

making such disposal in the name of the Chargor on and behalf of the Chargor and

for that purpose may execute any deed, receipt or other document;

bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in

relation to the Charged Assets as he may think fit;

enter into, perform, repudiate, rescind, rectify or vary contracts, covenants,

cammitments, guarantees and similar matters in relation to the Charged Assets;

settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands relating in any way to the Charged Assets or to any
lease of the Property or to any covenant, condition or restriction affecting to the

Property;

make any arrangement or compromise, allow time for payment or enter into, abandon,

cancel or disregard any contracts cr rights as he may think expedient;
effect such insurances of or in connection with the Charged Assets as he thinks fit;

engage or employ or dismiss managers, officers, contractors, agents, servants,
workmen and others for any of the purposes referred to in this Clause 10 upon such

terms as he may think fit;

do all other acts and things which he may consider to be necessary or desirable for
realising any Charged Asset or incidental or conducive to any of the rights, powers

and discretions conferred on a Receiver by this Deed; and

exercise in relation to the Charged Assets all powers, autherities and things which he

could exercise if he were the absolute beneficial owner of the Charged Assets.

Application of Proceeds

Subject to claims having priority to the security constituted by this Deed any moneys
received by the Lender or any Receiver under this Deed or otherwise by reason of
the security constituted by this Deed shall be applied in the following order of priority
(but without prejudice to the right of the Lender to recover any shortfall from the

Chargor):

in satisfaction of or provision for all costs and expenses incurred by the Lender or any

Receiver and of all remuneration due to any Receiver,
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11.1.2

11.1.3

12

12.1

12.2

12.3

12.4

12.5

13

in or towards payment of the Secured Obligations or such part of them as is then due

and payable to the Lender; and

in payment of the surplus (if any) to the Chargor or other person entitled to it.

Expenses

All costs, fees, taxes and expenses incurred by the Lender or any Receiver (including
all amounts from time to time required by the Lender to compensate it for its internal
management time) under or in connection with this Deed or its enforcement and/or
the preservation of the Lender's rights under the Deed shall be reimbursed by the
Chargor to the Lénder on demand on a full indemnity basis and shall form part of the

Secured Obligations.

The Chargor shall indemnify the Lender and any Receiver against all liabilities, claims
and expenses (including, but not limited to, any liability of the Lender or any Receiver
in respect of any environmental matter) in connection with this Deed or for anything
done or omitted to be done in the exercise or purported exercise of their powers

pursuant to this Deed.

All monies costs and expenses payable by the Chargor under Clauses 6.2 or 6.3 or
under this Clause 12 shall form part of the Secured Obligations and if unpaid shall
bear interest (both before and after judgment) from the date paid or incurred by the
Lender or any Receiver until the date of payment or discharge by the Chargor at a
rate equal to any default rate specified in any lean or facility or other agreement
between the Chargor and the Lender (or if no such rate is specified at a rate four per

cent per annum above the base rate of Coutts & Company).

The Chargor shall pay on demand all stamp, documentary, registration and other
similar duties and taxes payable in connection with the entry into, performance or
enforcement of this Deed and shail indemnify the Lender against any liabilities

resulting from any delay or failure by the Chargor in making such payment,

Where this Deed requires the Chargor to re-imburse the Lender for any costs or
expenses the Chargor shall at the same time pay and indemnify the Lender against
all Value Added Tax (or any tax of a similar nature) incurred by the Lender in respect
of the costs and expenses to the extent that the Lender determines that it is not

entitled to credit or repayment of the Value Added Tax (or any tax of a similar nature).

Further Assurances
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14

16

16.1

15.2

16.3

15.4

The Chargor shall, at its own expense, take whatever action the Lender or a Receiver
may require for perfecting or protecting the security intended to be created by this
Deed or for facilitating or effecting the realisation of any Charged Asset or the exercise
of any right, power or discretion exercisable by the Lender or any Receiver in respect
of any Charged Asset, including, but not limited to, the execution and delivery of any
transfer, conveyance, assignment or assurance of any asset, the giving of any notice,
order or direction and the making of any registration, which in any such case, the

Lender or such Receiver may think expedient.

Power of Attorney

The Chargor, by way of security, irrevocably and severally appoints the Lender, each
Receiver and any person nominated by the Lender, to be its attorney in its name and
on its behalf to take any action which the Chargor is or may be obliged to take under
or pursuani to this Deed or otherwise which the Lender or any Receiver in its or his
discretion considers to be requisite or appropriate in order to carry any sale, lease or
other disposal into effect, or to convey or transfer any lega! estate or other interest in
land or property, or generally to enable the Lender or a Receiver to exercise the
respective powers conferred on them by or pursuant to this Deed or by law. The

Chargor ratifies and confirms whatever such attorney should properly do.

Miscellaneous

The security constituted by this Deed is continuing and extends to the ultimate
balance of all the Secured Obligations, regardless of any intermediate payment or

discharge in whole or in part.

This Deed is in addition to and is not in any way prejudiced by any other Security
Interest now or subsequently held by the Lender for any of the Secured Obligations.

If the Lender receives, or is deemed to be affected by, notice of any subsequent
Security Interest or other interest affecting any Charged Asset the Lender may open
a new account for the Chargor. [f the Lender does not open a new account, it shall
nevertheless be treated as if it had done so at the time when it received or was
deemed to have received notice. As from that time all payments made to the Lender
will be credited or be treated as having been credited to the new account and will not

operate to reduce any amount for which this Deed is security.

All payments made by the Chargor to the Lender under this Deed shall be paid in full
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15.5

16.6

15.7

15.8

16.9

1610

without set-off or caunterclaim and without any deduction or withholding or payment
for or on account of any present or future tax, levy, duty, impost or other charge or
withholding of a similar nature. If the Chargor is required by law to make any such
deduction or withholding or payment the Chargor shall immediately pay to the Lender
such additional amount as will result in the immediate receipt by the Lender of the full

amount which would otherwise have been received had no such deduction or

withholding or payment been made.

The Lender may set off any matured obligation owed by the Chargor to the Lender
against any obligation (whether or not matured) owed by the Lender to the Chargor
regardiess of the place of payment, or currency of either obligation. [f the obligations
are in different currencies, the Lender may convert either obligation at a market rate
of exchange for the purpose of the set-off in an amount estimated by it in good faith

to be the amount of that obligation.

No delay or omission of the Lender in exercising any right or remedy under this Deed
shall impair or waive such right or remedy, nor shall any single or partial exercise of
any right or remedy preclude its further exercise or the exercise of any other right or
remedy. The Lender's rights and remedies under this Deed are cumulative and not

exclusive of any rights or remedies provided by iaw and may be waived only in writing

and specifically.

Any provision of this Deed which is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the exient of such prohibition or
unenforceability without invalidating the remaining provisions of this Deed or affecting

the validity or enforceability of such provision in any other jurisdiction.

A certificate or determination by the Lender of the amount of the Secured Obligations
outstanding at any time or of any other amount is, in the absence of manifest error,

conclusive evidence for all purposes of this Deed as against the Chargor.

Monies received, recovered or realised by the Lender under this Deed may in its
discretion be held in an interest bearing suspense account until applied by the Lender

in or towards the discharge of the Secured Obligations.

The Chargor applies to the Chief Land Registrar for a restriction in the following terms

to be entered on the Register of Title relating to the Property:

"No dispoesition of the registered estate by the proprietor of the registered estate or by
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15.11

15.12

15.13

15.14

15.15

15.16

15.17

15.18

the proprietor of any registered charge, not being a charge registered before the entry
of this restriction, is to be registered withcut a written consent signed by the proprietor
or his Conveyancer for the time being of the charge dated 2019

in favour of Antonio Yianni referred to in the charges register."

It is intended that this document take effect as a deed notwithstanding the fact that (if

executed by the Lender) the Lender may only execute this document under hand.

This Deed may be executed in any numbker of counterparts, and this has the same

effect as if the signatures on the counterparts were on a single copy of this Deed.

The terms of any agreement relating to the Secured Obligations and of any side letter
between the parties to this Deed are incorporated in this Deed to the extent required
to ensure that any purported disposition of or purported agreement to dispose of any
freehold, leasehold or other immovable property contained in this Deed is a valid
dispositicn in accordance with section 2(1) of the Law of Property (Miscellaneous

Provisions) Act 1989.

A person wha is not a party to this Deed has no rights under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed.

The Lender covenants with the Chargor to perform its obligations under the Facility
Agreement (including any obligations to make available further advances). The
Chargor applies and agrees that the Lender may apply to the Chief Land Registrar
(by submitting a form CH2 or otherwise) to enter the obligation to make further

advances contained in this Clause on the register or registers of {itle relating to the

Property.

The Chargor certifies that this Deed does not contravene the Chargor's Memorandum

and Articles of Association or other constitutive documents of the Chargor.

The Lender may, at any time after this Deed has become enforceable, redeem or
transfer to itself, or may procure the redemption or the transfer to itself of any prior
security against the Charged Assets and may settle and pass the accounts of the prior
charge (which shall be binding on the Chargor) all principal monies, interest, costs,
charges and expenses of and incidental to such redemption or transfer shall be paid

by the Chargor to the Lender on demand.

This Deed may be executed in any number of counterparts, and this has the same

effect as if the signatures on the counterparts were on a single copy of this Deed.
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16

16.1

16.2

16.3

17

17.1

17.2

18

Benefit of this Deed

This Deed shall bind and enure to the benefit of the Chargor and the Lender and their

respective successors.

The Lender may assign or transfer all or any part of its rights, and/or obligations under
this Deed without the consent of the Chargor. The Chargor shall enter into any

documents specified by the Lender to be necessary to give effect to such assignment

or transfer.

The Chargor may not assign or transfer all or any part of its rights and/or obligations

under this Deed.

Notices

The Chargor's address and fax number for any notice, demand or other

sommunication under or in connection with this Deed are:

Address: c/o Arlington Crown Solicitors, 202 Green Lanes, Palmers Green, London,

N13 5UE

or any substitute address and fax number as the Chargor may notify to the Lender by
not less than 5 days written notice. Any such notice, demand or other communication

shall also be effective if sent to the Chargor's registered office or the address of the

Chargor [ast known to the Lender.

Any such notice or demand may be given or made by letter delivered personally or by
first class prepaid letter (airmail if overseas) or by fax and shall be effective in the case
of a fax when received in legible form or in the case of a letter, when it has been left
at the relevant address or on the following day after being deposited in the post

prepaid.
Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it

are governed by English law.

EXECUTED as a deed and delivered on the date stated at the beginning of this document.
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SCHEDULE 1 - THE PROPERTY

The leasehold property known as upper floors and roof space at Fountain House, 1-6

Howardsgate, Welwyn Garden City AL8 6AL.
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Executed as a deed by FOUNTAIN WGC HOMES LTD acting by two directors

Signature of Director! /4\_’

EXECUTED as a DEED by ANTONIO )
YIANNI in the presence of:

Signature of Directo

W Signature ...,
P Name e
Address

T
N
E
S
S

Occupation ...
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